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Name: 


Medtronic Vascular, Inc. 


Street Address: 


3576 Unocal Place 


City: 


Santa Rosa 


State/Country: 


CALIFORNIA 


Postal Code: 


95403 
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| Application Number: 


10713244 


Application Number: 


1 1432281 
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10918853 S 
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11200655 
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11352426 
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Application Number: 
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[Application Number: 
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CORRESPONDENCE DATA 



Fax Number: (707)543-5420 

Correspondence will be sent via US Mail when the fax attempt ® unsuccessful. 
Phone: (707)591-2515 
Email: kimberly.melvin@medtronic.com 
Correspondent Name: Medtronic Vascular, Inc. 



Address Line 1: 3576 


Unocal Place 


Address Line 4: Santa 


Rosa, CALIFORNIA 95403 


ATTORNEY DOCKET NUMBER: 


G487 


NAME OF SUBMITTER: 


I Alan M. Krubiner 
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AGREEMENT AND PLAN OF MERGER 
BY AND AMONG 
MEDTRONIC VASCULAR, INC 
CE SYSTEMS ACQUISITION CORPORATION, 
SETAGON, INC., 
NANOMEDSYSTEMS, INC. 
AND 

MARK G. FRANTZ, AS STOCKHOLDER REPRESENTATIVE 



October 2, 2007 



AGREEMENT AND PLAN OF MERGER 



THIS AGREEMENT is dated as of October 2, 2007, by and among Medtronic 
Vascular, Inc., a Delaware corporation ("Parent"), CE Systems Acquisition Corporation, a Delaware 
corporation and wholly-owned subsidiary of Parent ( "Merger Subsidiary" ). Setagon, Inc., a 
Delaware corporation (the "Company"), NanoMedSystems, Inc., a Delaware corporation (the 
"NMSJ"), and Mark G. Frantz as the Stockholder Representative (as defined herein). 

WHEREAS, the respective Boards of Directors of Merger Subsidiary and the 
Company have approved and declared advisable the business combination transaction contemplated 
by this Agreement, in which Merger Subsidiary will merge with and into the Company upon the 
terms and subject to the conditions set forth herein (the "Merger" ): 

WHEREAS, in connection with the Merger, the Company will (i) transfer certain of 
the Company's assets and liabilities, other than the Company Intellectual Property, to NMSI, and (ii) 
grant NMSI a license to use certain Company Intellectual Property pursuant to the Transfer, 
Assumption and Services Agreement (defined herein); and 

WHEREAS, the parties hereto desire to make certain representations, warranties, and 
agreements in connection with the Merger and also to prescribe various conditions to the Merger. 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
representations, warranties, covenants, and agreements contained herein, the parries hereto agree as 
follows: 



ARTICLE n 
THE MERGER; CONVERSION OF SHARES 



2.1. The Merger. Subject to the terms and conditions of this Agreement, at the 
Effective Time (as defined in Section 2.2 hereof), Merger Subsidiary shall be merged with and into 
the Company in accordance with the provisions of the DGCL, whereupon the separate corporate 
existence of Merger Subsidiary shall cease, and the Company shaU continue as the surviving 
corporation as a wholly-owned subsidiary of Parent (the "Surviving Corporation^ . From and after 
the Effective Tune, the Surviving Corporation shall possess all the rights, privileges, powers, and 
franchises and be subject to all the restrictions, disabilities, and duties of the Company and Merger 
Subsidiary, all as more fully described in the DGCL. 

2 - 2 - Effective Time. As soon as practicable after each of the conditions set forth in 
Article VII has been satisfied or waived (other than those conditions to be satisfied at the Closing), 
on the Closing Date (as defined in Section 3. 1), a certificate of merger satisfying the applicable 
requirements of the DGCL (the "Certificate of Merger ^ shall be duly executed on behalf of the 
Company and delivered to the Secretary of State of the State of Delaware for filing in accordance 
with the DGCL. The Merger shall become effective at the time such filing is made or, if agreed to 
by Parent and the Company, such later time or date set form in the Certificate of Mercer (the 
"Effective Time"Y 



IN WITNESS WHEREOF. Ac parties hereto hsre executed this Agrt«netf rod Plan 
of Merger as of the dato first above written. 

MEWmOMCVASCPLA R > INC - 



NamerS 

Title: Senior Vice President and President 
MedtttMie Cardiovascular 



CE SYSTEMS ACQUISITION 
CORPORATION 



V2- 



Title: Senior Vice President and President 
Medtrouic Cardiovascular 



SET AGON, INC. 

Name- Mark G.Frantz, ' 
Title: <tHAltoWr//dto 



NaaoMedSystems, Inc.: 




Mark G. Frantz 1 



(signature page 10 Maga Agreament) 



(Delmvam „ , 

?he first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"CE SYSTEMS ACQUISITION CORPORATION", A DELAWARE 
CORPORATION, 

WITH AND INTO "SETAGON, INC. " ONDER THE NAME OF "SETAGON, 
INC. ", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 
THIRTIETH DAY OF OCTOBER, A.D. 2007, AT 10:39 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



3275441 8100M 
071172328 




Harriet Smith Windsor, Secretary of State 
AUTHENTICATION: 6118676 

DATE: 10-31-07 



State of Delaware 
■ Secretary of State 
Division of Corporations 
..Delivered 10:45 P& 10/30/2007 
SUED 10:39 J=W 10/30/2007 
SRV 071172328 - 3275441 FUJS 

CERTIFICATE OF MERGER 
OF 

SETAGON, INC. 
(A DELAWARE CORPORATION) 
AND 

CE SYSTEMS ACQUISITION CORPORATION 
(A DELAWARE CORPORATION) 

[in _ Pursuant to the provisions of Section 25 1 of the Delaware General Corporation Law (the 
DGCL"), the following Certificate of Merger is executed as of October 30, 2007: 

FIRST: The names of the constituent corporations to the merger are: 

(a) Setagon, Inc., a Delaware corporation; and 

(b) CE Systems Acquisition Corporation, a Delaware corporation. 

SECOND: An Agreement and Plan of Merger, dated October 2, 2007, was approved, 
adopted, certified, executed and acknowledged by each of Setagon, Inc. and CE Systems 
Acquisition Corporation in accordance with the provisions of the DGCL. 

THIRD: The name of the surviving corporation is Setagon, Inc. 

FOURTH: The merger shall be effective at the time this Certificate of Merger is filed 
with the Delaware Secretary of State. 

FIFTH: The Amended and Restated Certificate of Incorporation attached hereto as 
Exhibit A shall be the Certificate of Incorporation of the surviving corporation as of the effective 
date of the merger. 

SDCTH: The Board of Directors of CE SystermAcqiiisitionCoiporatimi shall be the 
Board of Directors of the surviving corporation as of the effective date of the merger. 

SEVENTH: An executed copy of the Agreement and Plan of Merger is on file at the 
offices of Setagon, Inc. located at 3576 Unocal Place, Santa Rosa, California and shall be 
furnished, on request and without cost, to any stockholder of any constituent corporation. 



[SIGNATURE PAGE FOLLOWS] 



IN WITNESS WHEREOF, Setagon, Inc. has executed this Certificate of Merger as of the 
date first set forth above. 

SETAGON, INC. 

By: /s/ Mark G. Frantz . 

Name: Mark G. Frantz 

Title: Chairman and Chief Executive Officer 



427I788_1.DOC 



Exhibit A 



AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 
OF 

SETAGON, INC. 



ARTICLE 1-NAM1 
The name of the corporation shall be Setagon, Inc. 



ARTICLE 2 - REGISTERED OFFICE AND AGENT 

The address of the registered office of the corporation in the State of Delaware is 1209 
Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801. The name of 
its registered agent at such address is The Corporation Trust Company. 



ARTICLE 3 - PURPOSES 

The nature of the business or purposes to be conducted or promoted by the corporation is 
to engage in any lawful acts and activities for which corporations may be organized under the 
Delaware General Corporation Law. 



ARTICLE 4 -STOCK 

The aggregate number of shares the corporation has authority to issue shall be 1,000 
shares of Common Stock, $.001 par value. Holders of Common Stock shall be entitled to one 
vote for each share of Common Stock held of record. 



ARTICLE 5 - RIGHTS OF STOCKHOLDERS 

5.1) No Preemptive Rights No holder of snares of the corporation of any class now or 
hereafter authorized has any preferential or preemptive right to subscribe for, purchase ox receive 
any shares of the corporation of any class now or hereafter authorized, or any options or warrants 
for such shares, which may at any time be issued, sold or offered for sale by the corporation. 

5 - 2 ) No Cumulative Voting Rights. No holder of shares of the corporation of any class 
now or hereafter authorized shall be entitled to cumulative voting. 



ARTICLE 6 - MEETINGS AND BOOKS 



6.1) Meetings of Stockholders and Election of Directors Meetings of stockholders may 
be held within or outside the State of Delaware, as the Bylaws may provide. Elections of 
directors need not be by written ballot unless and except to the extent that the Bylaws so provide. 

6.2) Corporate Books. The books of the coiporation may be kept within or (subject to 
any provision contained in the statutes) outside the State of Delaware at such place or places as 
may be designated from time to time by the Board of Directors or in the Bylaws of the 
corporation. 



ARTICLE 7 ■ LIMITAT ION OF DIRECTOR LIABILITY: INDEMNIFICATION 

7.1) Limitation of Liability To the fullest extent permitted by the Delaware General 
Corporation Law as the same exists or as may hereafter be amended, a director of the 
Corporation shall not be personally liable to the Corporation or its stockholders for monetary 
damages for a breach of fiduciary duty as a director. 

7.2) Indemnification. The corporation may mdemnify to the fullest extent permitted 
by law any person made or threatened to be made a party to an action or proceeding, whether 
criminal, civil, administrative or investigative, by reason of the feet that he, his testator or 
intestate is or was a director, officer, employee, advisor or consultant of the corporation or any 
predecessor of the corporation or serves or served at any other enterprise as a director, officer or 
employee at the request of the corporation or any predecessor to the corporation. 

7 - 3 ) Amendment of tins Article. Neither any amendment nor repeal of this Article 7, nor 
the adoption of any provision of this corporation's Certificate of Incorporation inconsistent with 
this Article 7, shall eliminate or reduce die effect of this Article 7, in respect of any matter 
occurring, or any action or proceeding accruing or arising or that, but for this Article 7, would 
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision. 



ARTICLE 8 - BYLAWS 

The Board of Directors is expressly authorized to make, alter and repeal Bylaws of this 
corporation, subject to the power of the stockholders to change or repeal such Bylaws and 
subject to any other limitations on such authority provided by the Delaware General Corporation 
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